


EXHIBIT 1



SERVICE TRIAL AGREEMENT

THIS AGREEMENT is made and enered into this 20th aay of May, 1995, by and
between Ceoflexis Imtermational, Inc. an Arizona corporation, (“Celledis”) andg
Washington D.C. SMSA Limited Parnership, a Virginia Limited Partnership, and Calics
Partnership, 3 Delaware Genera! Partnership, each doing busmess us Bell Atlantic
NYNEX Moblie (collectively “BANM®) with offices at 180 Washington Valley Rl
Bedminster, NJ 07821, Each of Callexis and BANM may be reforred to as a "Panty”
and coflectively gs ths "Partes”.

WHEREAS, BANM Is either liconsed and authorized by the Federal
Communications Commission ("FCC®) to provide caliular tetfecommunications service or
manages coflular telecommunications servicas on behalf of the FCC licensee in various
markets, including Washington, 0.C., and Baltimore, Marylana; and

WHEREAS, Cellaxis provides celiular customers, such as the customers that
use BANM's cellular matwork, with a prepeid method of Liling, and rating for such
customers celiular calls as more fully deseribed below; and

WHEREAS, Celiexis wishes %0 offer a service as more fully gescribed below.
which currenty requires a unique network offening of BANM's celiutar networi: and

WHEREAS, BANM wishes to conduct a2 trial o evaluate a possibie BANM
natwork offering and (10 evaluate the marketing of such netwark offsring to Cellexis and
to othar entittes who might wish to offar a similar service and to determine whather
BANM has any further intereet in making such an offering availabie i the Washington
D.C./Baltimore market ¢r eisewhere; and

WHEREAS, Cellexis wishes fa provide its prepeid bllling service for callular
customers ufilizing the network offering whith is the subject of this Trial in accordance
with the terms and conditions set forth herein; and

WHEREAS, Cellexis and cartain affiiiates of BANM ercersd into a Memorandum
of Understanding on February 20, 1896 which se! forth some of the agreed upon terms

of this Trial Agreemernt and contempiated that the Parties would agree to additional
terms goveming the Trial; and

WHEREAS, the Parties have entered into a Satlement Agreement of even date
which is attached herete and made a part hereof ("Settlement Agreement®).



NOW, THEREFORE, in consideration of the premises, mutual covenants, and
conditions hersin contained, and for other good and valuable consideration, the receipt
ana sufficiency of which is hereby acknowedged, the Parties agree as tollows:

1. DESCRIPTION OF THE SERVICE.

The Cellexis system is comprised of Celiexis's reai-time billing piatferm, which
Csliexis represents is proprietary, at Ceilexiv's location in Washington, D.C. (the
*System”). Celiexis customers in the Market who purchase g Cellexis prepay billing
option enabling them to access and use BANM's cellular network for their calls shall be
krown s ("Authorized Users®). Cellexds’s System provices such Authorized Users the
apportunity to obtain a prepaid billing oplion for airtime, and other charges associated
with jocal, long distance and intemationai eeliutar calls (the “Service®).
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cmcm shali have the opportunly to provide the Service in BANM:
celiler geographic service ama (FCC Market Numnbers 8 and 14,
the “‘Marke?”) and BANM shall have the oppartunity to conduct a network and marketing ttal
during which BANM shail analyze the netwark configration and the marketing visbility ¢f
its network offering ("Trial™). The Trial commenced on or about February 20, 1895 and
shall end on or about Febnsary 16, 1997.  The Partes ugree and undarstand that this Trta!
Agreement is solely for the Market and that BANM does not hereby agree 10 implernent any
interface o other network configuration or specifications in ary other caliutar market
Regardiess of the outcome of the Trial, BANM has no obligation to offer any interface or
network cormiguration used dunng the Trigl or 1o continue this, or any other interface,
network configuration or a1y other network offering in the Market, or in any other cotular
marikel. Parficipants in the Trial shall inciude Users”)Cellads and SANM.

a. pees

(8) During the Trial, Celiewis shall pay BANM 4l charges for service elements
at the rates sat forth on Bhibit A which shall nciude, but not be limited to, access,
activation, airtime, port charges, and faatures.

®) Cellexis must arder a minimum of one hundred (100) BANM wallular
mobile phene numbers for use during the Trial After the inftial orger, Cellexis must
ocrder BANM celluiar phone numbers in increments of ane hundred (100) numbers
which ghall be transferred into Celaxis’s zoocount. BANM shall provide Cellexis
sdditional Blocks of one hundred (100) numbers provided that previdus numbers
provided to Coliaxis are eightyfive (85%) parcent utilizetl. Access charges ang
uctivation charges shal! be incurred for numbers beginning on the day that such
mumbers are activated in BANM's caliular network.

4. PAYMENT.



Celiexis shall pay all BANM invoices i full within thirty (30) days of the date of
invelce. No deductions are aliowsd without BANNs prior written approval  Cellexis
shall pay a tate payment fee of one and one-hwlf (1-1/2%) percert per manth on &l
amourtts past thinty (30) days. Celiexis shall be rasponsibla for aff charges assoclsted
with access numbers gssigned to Callexis inctuding any cails tnat may bypass the
Collexis Systarmn and including any roaming calls that may occtr, tf Celleds identifies
any discrepancy in an nvolce, hased upon Cellexic’s recores, Cellaxis shall provide
BANM with writterr notice and a copy of the Celiaxis records that are the basis for
Cellexis cfaim of discrepancy within ten (10) business days atter the later of (I} receipt
of the invoice contalning the discrepancy or (i) receix of the magnatic billing tape ¢f
call detall applicable 10 such invoice. BANM shall mvestigaie and respond to such
notice within thinty (30) days of BANM's receipt of Cellexis written records. ARer
investigation of Cellexis's claimed discrepancy,  Caliexis i3 entitiad 1o an adjustmenn,
BANM shall apply 2 credit in that ameunt an the inveice issusd after resoluticn of the
investigation. |f the Trial has ended bafore BANM campietes s investigation end if
there are no outstanding invoicas and if that invesligation results in an adjustment
owed to Cellexis, BANM shall refund the adjustment amount.

5. INSTALLATION, TESTING AND EVALUATION.

(8) The Parties shali perform testing to ensure the Faciliies ars property
mstalled, operational and that the System s propery funcliohing with the BANM
csliular network. BANM may also avaluate the System's interoperation with tha SANM
cefiular network and may make such changss, in BANM's ciscretion, 10 its network of to
the interconnectivity between BANM'g network snd the System, snd conduct such
testing @s it deems appropriate and/or nacescary to evajuate the System at its
discretion, during the same time period.

() BANM, at #s discretion, o be exercised in good fakh, may make
alterations 10 #S network requitements, or to its interface, or to its connectivity, or
rteroperability requirements between Celiexis equipment and BANM's network for
provision of BANM't cellilar redio service.

(¢} In the event that any alterations made by BANM during the Trial, impaet
the operation of the Trial cr the System, Callexis, at its sole cost, and subject to the
provisions of Section 7(a) and 7{b), shall make any changes to its System, inchxiing
but not limited to, any changes to Authorized User cellular telephones or Autharzed
User telephone rumbers, that may be required by BANM network changes made during
the term of the Trial



&  CELLEXIS ORLIGATIONS,

(2) During the Trial, Cellexis shall be respansile, at s soio expense, for the
costs associated with the acquisition and meintenance of the T«1 lines between
BANM's Moblie Telephone Switching Officas ("MTSOs’) in the Markst (‘Facllities®) and

the Caliexis System. ceMswlmBmMpmmmastmExmbnAfor
each T-1 line.

() During the Trial, Cellexis shall be responsible, at its sole expense, for
establiching and maintzining all other telecommunications facilities ane eguipment
necessary to provide the Sarvice in accordance with the BANM requirements, as may
be modified from time to time during the Trial.

() The Systam shall be used salely for the purpese of providing the prepawd
biiling option which s the subject of this Trial

(d) Celiexis shall provide system support, monitoring and maintenance of the
System and the Facilities. Cellexis shall provide BANM with immediate notice f any
issue coming 0 its knowledge affecting BANM's celiular system, regardiass of whather
Cellexis detects the prohlem or BANM provides notice to Ceflexis of a suspected
probiem. Celiexds shall respond to any such issue as it relates 1o the Cgligxis System
or Facilities within four (4) hours of detection or recept of notice from BANM.  if BANM
determines that the issue requires remedial action by Celiexis, Cellexds shall diligentty
commence remedial efforts 1o resoive the isgus within twenty four (24) hours.

(e) For the duration of the Trial, Cellews shall provkie BANM with ail
information conceming the signaling imtertace befween the BANM network and the
Cellexis Systam that BANM may require.

(0  Subject to BANM's compliance with Section 7{d), Cellexis shall maintain
edequats System capacity and Fadllities to handle the traffic volume generated by
Authorized Users during tha Trial.

(g) Cellexis shah supply BANM with quarterly unaudited financial staternents
within fortydive (45) days after each quarier ends and sudited financial statemernts
within sbdy (60) days after year end.

7. MO8 ONS.

(9) BANM has no obligation to provide any particular network offering to
Celiexis for purpases of the Trial, or otherwise, provided that BANM shall provide thirty
(30) days prior written notice to Callexis of any network changes that impset the
operation of the System arxd Cellexis shall make any necessary changes to the System
or 10 Authorized User celiutar telaphones of Authorized Ueser tetephone numbers
required by the BANM change.



(b) If Cellaxis is unable $o COMPly with the network changes proposed
pursuant to subsection (a) above, within the thirty (30) day notice perisd, the Partles
agres (o consult In good falth for the purpose of devising altsmative aolutions,
provided, however, that if reasanable afternative solutions acceptable to BANM, are not
idertified and implementad within a subsequent sixty (60) day period, the Trial shall
terminate at that time.

(c) BANM shall operate and mairtain the BANM network. BANM shall
provide Cellaxis with immediate notice of any issue comming to its knowledge affecting
the Ceollexis Systom or Facillties and retating to the BANM nstwork. To the extent that

the issue requires remedial action by BANM, BANM shall diligently commencs remedial
efforts 1o resoive the iesue within twenty-four (24) hours.

(d) BANM will provide additional ports, at the charges sat forth on Exhibit A,
to Celiexis In a timely manner as may be necessary to enable Celiexis to meat its
abligations pursuant to Section 6{f).

(e) DBANM shall provide technical and operaticnal suppert that may be
requestad by Cellexis during the Trial to assist Cellaxis it maintaining irteroperabifity
and comnactivity between the BANM network and the System; provided that for any
technical gnd operational suppert, or other network services, requested by Cellaxis
Cellaxis shall pay BANM: $100 per hour for any services performed between 8:00 am
and 5:00 pm, Monday threugh Friday, and $150 per hour for any sarvices performed

between 5:01 pm and 7:59 am or for any services performed on Saturday, Surkiay or
on 3 holiday.

(4] BANM shall provide a detailsd magnetic billing tape of ail Cellexis cqll
detnil in one (1) minute increments within ten (10) business days after the end of the
billing cycie applicable to Cellexis's account.

(g) BANM shall activate numbers in Cellexis sccowunt within six (6) hours of
BANNM's receipt of Cellexis's written activation request.  All activated numbers shall be
raamer resricted by BANM at the charge set forth an Exhibit A

th) BANM will intercapt 911 cails dialed by Authorized Users and will not
route such 911 calls to the System at the chargs set forth in Exhibit A

0] BANM shall provide csllular radio service (CRS) to Cellaxis for use by
Celimds and its Authorized Users urder the terms and conditions set forth in Exhibit B
which shall be incorporated hersin and made a part hereof,

® BANM shal maimtain a Home Location Register database entry in
BANM's network for each Authorized User of the Service.



(¢ BANM shall provide Ceilexis with one (1) demonsuation number for aach
one thousand (1,000) numbers activatad by Celiexts in the Market  Such
demonstration numbers may ba used for uniimited local eirtime at no charge to
Celieds. Cellexis shall pay BANM for ait roamaer, long distance and landline charges
associated with such demonstration numbers. Callexis shall also pay BANM for any
taxes and surcharges associated with such demonstratisn numbers.

8. FRAUD.

Cellexis shall be responsible for all fraud, inagred in any way, including eny
calls that may bypass the Cellexis System, on all demonstration numbers and on all
numbers provided by BANM to. Cellexis that have been roamer restricted pursuart to
Section 7(g) on numbers providsd by BANM to Cellexis and claims of fraud shall not
allow Cellexis to deduct any smounts from charges owed to BANM. Ceflexs
understands and aprees that should 3 roaming call secur on numbers provided by
BANM to Celiexis despite implementation of roamer restriction that Celiexis must pay
BANM for ail roaming charges.thereby incurred,

To assist Celiaxis in minimizing claims of fraud, BANM agrees to offer remote
acoess to the FraudTec system to giva Callexs real-time acceas to fraud alamms. In
addition, Cellexis will have access to all fraud preveintion measures that may become
available under terms and conditions agresd upon by both Parties. Callaxis shall
provide, ot its sole cost, the equipment (hardware and softwere) and alf telephons
facfiitias needed for FraudTec or other fraud prevention measures that may become
svaliable.

8. LAWS,
¥, at any time, BANM, in its sole discretron, determines mat its continued
participation (n this Agreement may expose it 18 being found in non<compliance with
any law or court decrae, BANM shall be ertiled to terminate this Agreement
immediately.
10. WARRANTIES,
(a) Celiexis represents and warams:

()] the Service and the System Is frae of any nghtful claims of
infringement of any third party; and

(M it has all nghts, title, ownership, interast and/or marketing rights.
incjuding, but not limited to, patents, copyrights anc/er trademarks, nécessary to use
the System and to provide Service as provided for in this Agrepment.

(t) BANM represents.and warrants:



m the BANM network is free of gny rightful ciaims of infringement of
any third party, and

(i % hes ali righte, tte, ownership, terext andlor marketing rights,
including, but not limited to, patents, copyrights and/or trademarks, necessary to usa
the BANM network as provided for in this Agreement.

11. LIMITATION OF LIABILITY.

(@) EXCEPT AS OTHERWISE STATED HEREIN, IN NO EVENT SHALL
EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL.
SPECIAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS ARISING OUT OF
OR_RELATED TO THIS AGREEMENT OR THE PERFORMANCE OR BREACH
THEREOF.

(b) BANM MAKES NO WARRANTY, ElTHER EXPRESSED OR IMPLIED,
CONCERNING THE FACIUTIES OR THE SERVICES, INCLUDING, WITHOUTY
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE,

12, ITYIA. ING.

Cellexis shall not use BANM's name or marks in eny advertising, sales
promotion, press releases or other publicly matters ralating ta tha Trial, the Servica or
the System nor simil Cellexis Use any language from which BANM's names or marks
may be inferred or implied. Each Panty shall obtain the cther Party's written approval
befere any irformation relating to this Agresment is released tn anyone.

13. TRADEMARK,
Each Party acknowiedges the poodwill associated with the other's trademarks.

Neither Party shall use any trademarks of the other withaut the other's prior wrilten
consent

14.  COMPLIANCE WITH LAWS.

Both Parties shall comply with alt applicable lawe in the performance of this
Agreemant.

15. CONFIDENTIAL INFORMATION.

(a) Cellexis shall hold in strictest confidence information which is confidentiat
and/or proprietary to BANM ("Confidential Infermation”, as more fully described belaw).
Cellexis shall not disciose or make Confidential infanmation svailable, in sny form, to



any third party or use Confidentia! information for afty purpose other than as specified
n this Agresment. Celimdis shall take all reasonable steps to aneuse that Confidential
information is not disciosed or distributed by its employees or agents (who have access
to seme bacause of and only on a need-to-know basis) N violation of any provision of
this Agreement, but in no evert less than rsasohable means.

(b) BANMs Confidential information shall inchude, bt not be iimited to, all
information, regardiass of form, mwiating to tus Trial, caliular network usage,

imerconnection or interface arangements, pssudo-MiNs, and rates, and alt information
clearly marked as confiderntial,

() The foragoing shall nt prevent Cellexis from digciosing Corfidential
iInformation which: (i) is or becames a pat of tha public domein through no act or
omission of Cellexis; (I).was In Colieds's [guwiul possession prior to such gteess to or
the disciosure of same ard nag not baen ohtamed by Cellexis elther directly or
indireclly trom BANM, all of which is so documentad by Cellexis; () is lawfully
disciosed to Cellexis by a third party withowt restriction on such distlosure; (iv) is
required to be disclosed pursuant to subpoenz or ather legal process, provided,
however, that Celiexis first provides writtent notice to BANM of the request: (v) is
approved by BANM for disclosyre; or (vi) with respect to informstion that is the same as
or substantially identical to the Corfidential information, is independently developed
and i= 50 documentesd by Celtesss.

(€) Coellexis acknowiedges that BANM would suffer irreparable damage in the
event of any material breach of the provisions of this Section 15. Aecordingly, in such
evert, BANM would be entitied to abtain preiiminary und final mjunctive relie!, s wel!
az anry other applicatie remsdiss at law or in equity against Cellexis's breach or
threatanad breach of this Section 15.

16,  INDEMNIEICATION,

(a) Each of BANM and Celiexss (the “Tndemnifying Party”) shall deferd,
indemnify, snd hold harmiess the other (the "Indemnified Pany”), s empioyees and
agetts, its affilistes and 2t successors and assigns fom and against all losses,
damages, and liabllity (including all cigims, actions, suits, fmes, interest, penatfies,
costs and expenses) nciuding reasonsble attarmey's fees incurred on socount thereof,
incident, relative to or arising from () any misrepresentation or breach of covenant,
reprasentation or warranty of the indemnifying Party contained herein, and (i) any
inury 1o any Indemnifying Party employee or agent, inciuding death to parsons. or
damage to property, inchkxling thefl, resulting from the acts or omissions of the
Indemnifying Party, its employses or agents whether negligent or otherwise, and (i)
any irjury to any person, (nchuding death) or damage to property, (indluding theR)
resulting from the acts ar omigsions of the indemnifymg Party, its employess or agents,
whether negligent or atherwise.



(o) Tha indemnifrad Party hareunder shall notity the indamnifying Party within
tent (10} days of any written claims or demands against it for which the indemnifying
Party is responsible hareunder.

17. INERINGEMENT IN

The foliowing provisions shall apply to any idfringement, or claim of
infringoment, of any patent, trademark, copyright, trads secret or other proprietary
interest ("IP Ciaim®). Shoutd the Service or the System that is the subject of the Trial
with BANM hereuncer bacome the subject of an (P Claim, BANM may terminate the
Trdal Cellexis shafl defend or settie, st Cellexis’s own expenss, any IP Claim regarding
the Service or the System and Ceflexis shall indemnify and held harmiess BANM in the
event of any such IP Claim. BANM shall notify Cellexis promptly of any [P Ciaim
regarding the Service or the System for which Cellexis is responsible hereundar.
Shouid the BANM network become the sutject of an IP Ciaim, Celiaxis may terminate
the Trial. BANM shall detend or settis, at BANM's own expense, any IP Claim
regarding the BANM network and BANM shalt indemnify and hold hamiess Cellexis in
the event of any such IP Claim. Colisxis shall notify BANM promptly of any 1P Claim
reganding the BANM nwiwark for which BANM is responsibles hereunder.

BANM will agree nat to terminate the Trial in the event of an [P Claim if prior to entering
this Agreemert Cellexis has purchased Professional Liabflity insurance coverage with
limits of $5 Million per occurrence and $10 Milllon in the aggregsate and if the caverage
includes patent infringement and copyright infringement  The insurance pofiey must be
malrmained for the tarm of this Agreement ang piaced with an insurence compeny having a
Best Rating of (AX) or better and BANM must have been added as en additiona! insures
BANM must receive prior notice of cancellation or material change to the palicy. Callexde
will provide BANM with 2 certificate of insurance evidencing the sbove coverage,

18. TERMINATIO LT,

(8) The Tral shall have a fixed term of one year from February 20, 1598 to
February 19, 1997 (“Term”). uniess sooner terminatsd under a provision of this
Agreement. On expiration of the Term the Trial will automatically terminata. Nelther
Party shall be under arty obligation to renew the Trisl Agreement, and each Party at its
discretion may decide not t0 renew for any, or no 1ason, provided that BANM will give
Celiaxis at {sast ninety (90) days written notice of 2 decision not to renew.

(®) This Agreemert may be tenminated by Cellawis on thirty (30) days' written
notice to BANM subject to the payment of georued charges and tarmination charges. In
gddition, Cellaxis may terminate this Agreement, subject (o paymert of accrued charges but
without iablity for termination charges, & BANM fails % perfom or observe any term oc
condition of this Agreement and such failure shall continue unremedied for thirty (30) cays
after BANM's recaipt of written notice thereof from Celiwas.



(&) BANM may torminate this Agreement or any service oders or willed
purchase orders accupted hereunder. immediately upon notice by BANM i Callexis is
discormected for cause as specified in Exhibit B to this Agreement; or Cellexds fails fo pay
any charge in 1ull when dus; of a proceeding it bariqupioy, recrpanzation, Insotvercy,
recejvership or assigrment for the beneft of creditors is institsted by or against Celiexds.
BANM may aisc terminate this Agreament or any service orders or wifilled purcnase orders
acceplted hereunder i Cellexis fails W perform or observe any team or corxfition of this
Agresment and such fallure continues urremecdiiad far thirty (30) days after Callexis’ recelpt
of written natico thereof from BANM.. Alss BANM may, withowt incurring any fabilty to
Cellexds or its Autheriped Usars, either temporarily discontinus fumishing ssrvice to Celieds
or terminate e contract Cellexis &halt indemnify and heid harmiess BANM from any
Usblity to Authorized Users srising from Colieds default and from = terminstion or
discontinuance of service. Upon termination by BANM, termination charges will apply 85
sat forth in this Agreernent.

(d) Atlthe time this Agreement is tenminated {or any reason, Cellexis and BANM
agree to facHitate the provision of CRS 10 Autharized Users. In the event that BANM does
not get sufficient information from Celiexis so that BANM can continue to proviae service to
Autharized Users, within ien (10) days from the date of tormination, BANM will route 2l
Authorized User calls directly to BANM perscrnel and the Authorized Users will be
informed that thay may continue service with BANM.

(¢} Upon termmatiorn cf this Agreement, Cellexis shall retum sil Confidential
Information (o BANM.

18. INDEPENDENT CONTRACTOR

Each of the Parties to this Agreement shal! perform its obligations hereunder as
an independent contractor and nothwng herein shall be construed to create any
reigtionship among the Parties other than one gamong independent contractors. Each
Party shall ba solely responsible for-the safety and supervision of its amployees as well
as for the withholding or payment of all Federal, State and local Persona! Income
Teaxes, Socmal Security, Unemployment and Slciknest Disabiiity insurance sand other
payroll taxes with respset to its amplioyees, including contribution from them, when and
as requrired by faw.

20. NOMCE

All notices, requests, demands and other cCommunications required under or
delivered pursuant to this Agreement shall be in writing and shall bs desmed to have
been duly given () if personally dafivered, upon delivery, o (b) If mailed, when mailec
by United Siates firstclass, certified repistered or express mail or other ovemight
sorvice, postage prepaid, addressed to:

if to Cellexis:

10



Cellexis Intemational, inc.

4615 South Ash Avenue, Suite H-S

Tempe, Anzong 85282

Attention: Douglas V. Fouginies

Facsimile Number (8Q2) 664-1056

with a copy to:

~ Jennings, Strouss & Saimon, P.L.C.

Two North Cerdrat Avenus, Suite 1800

Phosnix, Arizann 85004

Attention: |. Douglas Dunipace

Facsimile Number (602) 253-323S
with a copy to:

London & Mesad

1225 19th Street NW

Wagshington, DC 20338

Attergion: Mark London

Facsimite Number (202) 785-4280

i to BANM:
Beil Atantic NYNEX Mablle

180 Washington Valley Road
Bedminster, NJ 07821

Attention: Richard J. Lynch
with a copy to:

Bell Atiantic NYNEX Mabile
180 Washington Valley Read
Bedminster, NJ 07921

Attention: Genera! Counse!

11



if either Party changes its address during the term of this Agreemant, it shall so
advice the other Party in writing and eny nictice thereafter required to be given shall be
serttqaudmawadm

21.  WAVER,

No faliure of any Party to enforce 3 provision of this Agreement will be conistruea
as a general or e specific walver of that provision, a Patty's ripht 0 enforse that
provision, or a Party's ripht to enforce any other provision of this Agreement

22. MHEADINGS

The headings are inserted for convenienca of reference only and are nol
intended to be part of ar to affect the meaning or interpretstion of this Agreement.

73. SEVERABILITY,

in the evert that any one or more of he provisions, or any portion thereo!
contained herein, is for any reason held mvalid, unenforcwabie or void in any respect
under the applicable laws of the Rurisdiction goverming the entire Agreement, to that
extent whien it Is not incongistant, vague or unintelligibie as the result of the severea
portion, this Agresment shall remain in full force and offect and this Agreement shali be

construed as if such unanforceable provision or provisions had never been contained
herein,

2e. FORCE MAJEURE,

it the performance of this Agreement, or any obligation thereunder, is irterfered
with by resson of amy circumstances beyona the reasonable control of the Party
affecied, including, without fimitation, fire, lightning, axpicsion or other casusatty, power
failure, acts of God, war, revolution, clvil commetion, or acts of public enemias; ary iaw,
order, regulation, ordinance, or requirernent of grny government or lagel bedy or any
representative of any nich govemnment or {egal body; or iabar unrest including withowt
[imitation, strikes, siowdowns, picketing or boycolts {"Farce Majeure™); then the Party
affected shall be excused from such performancs on @ day-to-day basis.

25. GENECRAL PROVISIONS.
() ASSIGNMENT

Any asssighment of this Agreement, in whole or in part or any other interest
hereunder without BANIVI'S written consent shall be void. it {5 agreed that BANM upon five
(5) days prior written netice to Cellexis, may assign all of its nghts, duties and obligations
under this Agresment to an affiliate or affilietes of BANM or 10 a parinership or partnarships
n which BANM or its affiliate hes an interest. Cellexis may ficense one (1) Cellexis affiliate



to operste twr System in the Mariet ¥ such Lioanses is acoeptable o BANM and If sucn
Liceres is managed by Callexds wnd 2gress 10 haurst by the tenne ang GONSKONS of this
Agresmart und ¥ Cellenis dows "ot Swereby mincuich ary of s cbligations Under this
Agrosmert and such fcanse Shell not CONKURAS an sesignmett hamunder, BANM shat
impoats x ane-tms Ono Daller ($1.00) par access numser Yansfer charps I R corsents o
Celiezxivs s33igrynent of this Agreement 1o ancttser.

(b) Goveming Law. This Agreamernt sha!l be governod by and construed in
cacordancs with the law of the Stats of New Jersey, withowt refarance o its convfiic of
laws provisions.

{e) Purvivg, mmmaswww 11, 12, 18, 18“17“'1
survive fhve \erminetion of this Agreement.

(9) Amendmenis in Writing, This Agresmest may not be amanded. modified.
Wmummmmwauymwu
uanmymthsw

(e) Dyoesiip of bicenefion Excest far the functionaity existing within e
cmmmmmamm owrwrshp of, mummw

authored,
“Ibomnuuthu.imvm Omited to at!
inEroornection and irterfece ond o var network armngemests.

Ths tarm “Tunctionafity existing witin the Celiexis Symem' sl specifically exchade oil
imterconnaction, irterluce and other netwark ermangemants exdsting on, or before ths
dats of this Agresment.

) mwmwwc&m
mmnmmmwdwmm“wmmmw
of Baitimare, Inc daed Novermoer 27, 1955 wre hereby tanmingiod in their erdirety.
This Agrsamert and the sahibi(s) stiached heroto and mnde a prt horeof. inekming,
bt not (imited to, te Belflament Agreemsnt. corstkds the complets and emtire
agreemert of e Partes and supsroeds all pravious comrmunications, oral e wiitian,
betwesrt them relabing ta $ho SuUDjOCt INEter haredr,

mMumwmmwmumWaﬂw
succesTors Snd panfindted assignest. No represantations or ststemants of any nd by
sithor Party, which are not expreesly sl herein, shall be binding on such Pardy.

(@0 Decowtion Whanever 3 Pefty 2 sutharind herein 9 @arcise
discyatian, such diseretion shafl bo exercised ih good felth and congistent with sound
business practices.
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IN WITNESS WHEREOF, the ‘Parties’ cuty autwrized reprssentafives hove
exucyted this Agreement as of the date ee! forth above.

Callengs rnernufionaiuica; ine, WASHINGTON DG SMSA
Linind "
by Celloo Parowmrehip, &

By: By:

Name:Oougias V. Fougniss Narse: RICHARD J. LYNCH
Tle: Presitent & Ciiof Exactrdve Officer Titie: Exetutve Vice President &

WWJTMMI Officor

pawm: D~/ 9L ' Dare: Zaaj é

CELLCO PARTNERSMIP
by Gel Atiznic NYNEX Mobie. i

/7

By.
Name: RICRARD J. LYNCH

The: Exwcttive Vice Preskient & Chigtf
Tachmesl Ofoar

Date: {7



EXHIERIT A

Access ' $9.00/Accass NumberfMonth
Peak $0.285/minute

Off-peak $0.12/minute

Activation Charge 3$20.00/Access Number

in any given manth an 8% usage discount wil) be applied to monthly charges for any
access number that uses 600 min. or more in cuth month.

Features Par Acoess Number Par Access Number
Chargs Per Morgh Activation Charge~
Inecoming Restriction $1.50 $5.00
Outgoing Restriction $1.80 $5.00
Roaemer Restriction $1.50 $5.00

Emergency Call Routing ~ Network set-up fee = $1,000.00 {one time charge)
Port Charges $830.00/pext/month

if Celloxis’s tatal usage through 3! ports exceeds 14,999 minutes in any month, an
additonal charge of $0.035 per minute of use shall apply in such month,

Port instatlation Fee $1200.00/port (one time charge)
Cellaxia understands that if differert or additional features are required to satisty any
BANM redesipned network configuration, this exhibit will be amended to include such
festures and the associated charges for such features,

"Not epplicabie when feature is activatad at same time as access number.



EXNHIBIT B

___M__Qﬂi
N OF CELLULAR RADIO

These Terms and Conditions for Cellular Radio Servics (hereirmafier *CRS™) shall
become effective upan activation of any Access number furmished by BANM tc Cellexis
under this Agresmernt.

1. DEFINITIONS

Access Number - A tslophone number provided to Cellexis by BANM snd
associated with Celieds's or s Authorized Users Cellular Radio Telephone Equiomert,
anabling use of the Callutar System.

Airbme_Lisean - A period of time, messurad in mirutes, which Cellexis or its
Authorizad User usses the Celhdar System.

User - A person, firn, comoration or other lagal entity that is authonzea
by Celtexis to use the (RS purchased by Cellexgs from BANM.

Geliytar Geographic Service Arga (CGSA) - A geographical arsa authorized by the
Federal Comrmmications Commission to be garved by a Celiuiar Systam.

Coliyiar Radio Service (CRS) - A service which uilizes cellular radic tachnoiogy t©
provida telecnmmunications betwean Catiular Radic Telephone Equipment and a landiine
mmm«ummmc&manmwm Equipment.

Celiyter Systermn ~ A tetecommunications system which provides CRS.

Emergeney Service Rouding - A sefvice which foltes cafis dialed 10 911 to an
emerpency Sarvics provider designated by BANM.

lneoming Restricdion - A aervice in which the Callular System receives incoming
calls only from one dastination,

Qutooing Restriction - Allows a user to Iimit outgoing calts from the Celiuiar Radio
Telephone Equipment to be compisted only to one destnation, regardiess of the number
chaled

o Unit/Ce pment - The Customer's radio
telephone aquipment that is technically and cperalionelly compatible with the Cellutar
Systern.
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Mobile Servics Area « The FCC authorioad srea served by a Celular System. Rrmmay
inchxde ong or more Callular Geographic Setving Areas.

Off - Pusk Uissge Periad - 5 PM 1o £:59 AM Mondey through Friday and ali azy on
Sghrday and Sunday. The off-paak period rates apply to the peak perfod for the holidays
specified below.

New Years Day (Jaruary 1)
Memoxial Day
independence Day (July 4)
Labor Day

Thardesgiving ~
Christmas (Dacember 25)
Peak Usage Pertod - 7 A to B:58 PM Monday through Friday.

ction - Allows a user to restrict both outgoing and incoming calls only
fo those cails placed or received while the Celhdar Radic Telephone Equipment is
physically within a designatad Moblle Servics Area,

Roamer Service - CRS provided outside of the home Maobile Service Area.
2. GENERAL TERMS

A The CRS is svaltable to celiuiar squipment equipped for CRS when those
units are within range of sites locatad in the CRS Mobile Service Area.

B. CRS is subect to transmission limitations caused by atmospheric,
tepographic and like sonditions.

C. CRS may'be temporarily refused or limited becaume of the csihuar
system's capacity imitations.

D. CRS o Celiaxis or to any or all Authorized Users. may be interrupted,
curtailed, or modified because of suspected fraudulent or illegal activities by Ceilexis,
an Authorized User, or by any third party or becsuse of equipment moditications,
upgrades relocetions, repealrs and similar activities nocasegry for the proper or
improvad aperation of CRE.

E Celiexis is responsible for payment of all CRS charges, taxes, jandiine
charges, cellular long distance charges and tolf charges recorded to a Cellexis access
numbes for each use of the BANM celiutar system or any other carrier's celiular system,
whether incoming to or outgoeing from an acceass number.
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F.  Cellexis acknowiedges that CRS 15 eapable of being intarcepted without
knowledge or permission of the user by third parties posseseing certain types of
devices or sguipment.

G. BANM may terminate all CRS provided hereunder without netice if
Cellexis has made g false statamert {0 BANM or if BANM is unable to varify to BANM's
satisfaction that the credit information that Cellexis provided to BANM la accurate for
purposes of inducing BANM to extend croait to Cellaxcs. BANM may terminate CRS to
individual Authorized Users If BANM believaes that tha CRS is being misused, or is
being used for crimiral or unguthorized activities.

H CRS i« fumished for use by Celieds or Authorzed Users subject o
applicsble state ancd/or federal reguation.

L Celiexts shall not assign an acoess number 1o more than one piece of
Celivar Radio Telephone Equipmem at 3 time,

J Orders, including those which invoive the activaton, change, or the
disconfinuanca of service to Callexds or Authonzed Users, will be accaptad by BANM enly
from Celiexis.

2 ABUSE AND FRAUDULENT USE

A CRS shall not be used to make fout or profane expressions, 10 mpearsonate
anciher persan with fraudutent or malicious intert, to call ancther person so frequently or at
such times of day or n any other manner s¢ as o anmoy, sbusg, threaten, or hamss such
other person, or for any uniawfiadl purpese.

B. CRS shall not be used in such 3 manner as 1o intarfere unreasonably with
the use of the sarvice by ane or more other customers.

C. Cellexis shal! take reasonable staps to notify its Autherized Users of the
foregoing restrictions. ¥ Cellexis identifies any viotation hy any Authorized User, it
shall promptly take appropriate action to cause ths Authorized User to discantimisa such
violations including, if necassary, the termmnatlon of Satvice to such Authorized User.

4. { UPTIONS OF ERVICE

A No credit or adjustment will be made for intemuptions of CRS, uniass the
interruption continues for a period of 24 hours, as measwred from the Gime the
interruption is reportedi to BANM by Celiexis,

B. In the event of an interruotion of CRS that exceads the minimum
requirements in 4A. above, a credit allowancs will be made, at Callexis’s request, for a
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prorata adlustment of all monthly accesx charges billed by BANM for services rendered
inoperative by the interruption.

.C. The credit allowance will bs computed by dividing the duration of the
service intarruption (measured in 24 hour days from tha time the interryption is reported
to BANM, by a standard 30 day month, and then muttiplying the result by BANM's fucea
monthly charges for each intemuptad eccess number, A pericd of time less than 24
hours ghall not be credited and an additional period of 12 hours or more shall ba
considered an sddiional day. In no case shzll the 2redit exosed the mornthly accass

charges. No other liabllity shall attach to BANM in consideration of such intemustion to
s8rvice.

B. A credt allowance wil not be given for mtermuptions caused by the
negiigence or willftd act of Celleds or any Authorized User or mterruptions causad by
falhure of equipmernt or service nat provided by BANM, or imerruptions intiated by BARM
for cause, or due o non-payment, or breach of this Agreement or for reasons set forth in
Section 2, paragraph G of this Bxhitit B.

E Any request for credit under the tenms of this Agreemert, either for
interruption of CRS or erronecus billing 1o Cellexis by BANM, must be mede in writng
within 60 days of the occurrence.

5  LUABITY

The CRS service fumished by BANN, in addltion to the limitations set forth
eisewhers in these Tenns and Conditions and in Section 11 of the Trial Agreement, also is
subject to the following mitation.

A The liabliity of BANM for damages 1) arising out of mistakes, omissions,
irterTuptions, delgys. efrors or defects in transmission, or failures or dafects in facllites
fumished by BANM, 2) occuming in the course of furreshing CRS and not caused by the
negligence of Cellexis or Authorized User, or 3) of BANM in faifing to maintain proper
standards of maintenancs-and operation and kb exercise reasonable supervision, shail in
no event exeed an amount aquivalern 1 the proportionate gccess charge to Celieds for
tha perniod of 1o service during which such mistaks, armission, interruption. telay or &or or
defect in tansmission, or failure or defect in faciliios ocours,

B. Callexis or Authorized User shall have no rights to  consequential, special,

incidertatl or indiract damages for reason of such mistakes, omissiahs, interruption, delay,
error, falur or dafect in transmission, or failure or defect in facilities.
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C.  CeBexis or Autharized Usor indemnifies and saves BANM harmiass for fibel,
siander, or irfringemoant of copyright fram tha matetial transmittad over i facillies.
BANM.

D. BANM is not liabls for damages for any accidert or injury oceasioned by the
use of Celiutar Radhia Telephone Equipment.

E BANM is not [iabie for any defzcement or damage to Cellexis's of Authorzed
Users velticie resuiting from the instaliation eng exstence of Celiar Radlo Telephone
Equipmant.

F. BANM shall not be (lable to Cellsxs or to any Autrorized Users it changes in
any of BANM's facilities, oparations, equipmertt, procodures, or services: (1) render
obsolelo any squipment or software provided by Callaxis or any Autharized User n
conunction with its use of CRS (2) require modificatian or alteration of suth equipmon or
saftware; or (3) otherwise affect its performance. BANM agroes to give  thirty (30) cay
advance notice 10 Ceilexis of changes which may be reasonably anticipated to result in the
conditions described in (1) and (2).
notica.

G. BANM shall not be liable to Cellexis, 1o any Authorized User or to anty other
parsons for intercaption of any service provided under this agreemant, inciuding, without
fimitation, voice privacy service.

H. BANM is not liable for 8y defects of the Facilities used during the Triat er In
the provision of CRS not provided by BANM.

6. TMING OF CALLS

A CELLEX!S is chamed for airtime usage when calis are originated and when
calis are received by Celiexis's System and/or ks, or Authorzed User's, Csllular Redie
Telephone Equipment (harainafter *Charpeable time”). Chargeable time indudes all ealf
sat-up and tear<iown tme.

1. Chergeable time for calls griginated by a Cellular Radic Telephene
Equipment begins whan a cornaction is established to BANM'S Cellular System and ends
when the Cellular System disconnocts.

2. Crargsabie time for calis received by a Caliular Radio Telephone
Equipmeart begins when the call is answered and ends when the Calufar System
disconnects.

B. Charpaabte time will be roundedp to the next full minute. BANM reprosents
that k currently roundsup ta tha next full minute on voices rendered to afl resaller
customer s in gve Market
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C. Wnen aconnection is established in ona rate pariod and ends in another, the
rate in offest for each period agplies to tha portion of the connection occurring within each
mpamd.

7. & ADVANCE PA

A BANM has, n order tc sefeguard its intorests, required Ceoliexis to pledge a
one huncired fifty thousand doller ($150,000) certificate of deposit to be held by BANM 8s a
guarames of the payrnent of charges. Said ssarity may be applied =t any tme, ot the
mdmanwwmnwmmmmmwumSwm

Cellexis shall deliver additional securtty depasits of $5000 for e@ach additional S00 aceass
rumbers, over and above the first 5000 access numbars in the Market  For example, #f
Cellexis orders an aggregate total of 6000 amcess numbders it wauld be required o deliver
to BANM two additonal security deposits of $5000 for a total of $10,000 In security above
tha $150,000 security ceposit,

B. BANM may siso require additional deposits upon review of the financhal
statements provided pursuant to paragraph 6(g) of the Trial Agreement or if Cellexis
becomes past due. BANM shall hold such udditional deposits as guarsntee of the
payment of charges. At such time as the contract is terminated, SANM shall reiease its
secirity interest in the certificste of deposit and the amount of any adcfitional deposit will be
owdited to CELLEXIS'S account and any cadit balance which may remamn will be
refunded, pravided tha: there is no furthar relationship bstween Celiexis and BANM in any
BANM miaricets or markets of its affiliates.

c. The fact that a certificate of deposht or an additional depostt has been made
or pledged nafther refieves CELLEXIS from complying with BANM regulations on the fimely
paymert of bills on pressntation nor constitutes a waiver cr mocdification of the regulstions

dBNMprwldingfwmed‘mmmmcrmfmmnpammdaaysumscbe
BANM for servics rendored.

8. RATES @)

The eherges for 2 fractional part of a month wil be a pruportionate part of the
monthly recigting change based on the actual number of days the service is provided. For
the purpose of agministarng this reguiation, every menth i3 considered to have 30 days.

9. ADJSU £ FEES
A The prices charged CELLEXIS by BANM do not inciude ary amounts

resulting from taxes, fees, or exactions impased by or frarm any municipal corporation or
other political subdivision or agency of govermment relating to the provision of CRS ana
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against BANM, its propexty or its operations, sxcepting only taxes imposed generally on
corporationt.

B. The amounts resuiting from such taxes, fees, or exactions Mposed aganst
BANM, its property, of its operations relating to this Agreement, excepting conly toms
imposed generally on corporations, shall be billed prorata besed upan all Authorized Users.

10. ASSISTANCE
Operator assistod ealls carnot be billed 1o the access number.
1. P R l NE EQUIPMENT

A BANM simall not be responshie for the installation, operation, Jusiity of
transmistsion or maintanancs of any of CELLEXIS'S or Authorized Usar's Celiular Radio

Telophone Equipment.

B. CELLEXIS of its Authorizad User must provide and maintain all Calidlar
Radio Telephone Equipment ang ensure that [t is technically and oparstionally compatible

with the Cellular System and in compliance with applicable Federal Carmmunicatons
Commission ruies ard reguiations.

C.  The operating characteristics of CELLEXIS'S or Authorized User's equipment
shall be such a5 not to interfare with the service offered by BANM.

12 JTELEPHONENUMBERS

CELLEXIS has no property right in the teiephone rmumber (access number)
assaciated with CELLEXIS'S Celular Radio Telephonie Equpment.  BANM reserves the
right to assign, designate or chrange such numbers when reasonably nacessary in the
conduct of its businass.

13.  QISCONNECTION OF SERVICE FOR CAUSE

Tha terms set forth Rerein are in gddition 10 he 1ms set orth in Section 18 of the
Tral Agreement.

A ¥ CELLEXIS's or its Authorizad User's equipmert is used with faciities
providad by BANM in victation of any of the provisions of this Agreement, BANM may take
such action as necassary for the protection of its facilities and its provision of service to
others. CELLEXIS shall discontinue such use of the equipmert or correct the viciation
immedtately, uport notice from BANM and shall corfimn in writing to BANM within S days
that such use has cessed or that the viclation has bean corected. Upon faitre of
CELLEXIS to discontinue such use or sorrect the violation and to give the reguired writtar
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confiniation 1o BANM within the time statad, BANM muy discortinue some or alt of CRS at
BANM's discretion.

B. CRS may be refused or discantinued withcut notice in the event the CRS is
used in such 2 manner that will adverssly affect BANMS sefvice to others,

14.  NON-DISCRIMINATION

CELLEXIS shall not unveasongbly discrimingte among s Authored Users in
alioeating CRS capacity purchased.
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